Tarm PTO-15% (Rev. D604 U3, DEPARTMENT OF COMMERCE

QWE Calleclon §851 0027 (e p. 6/30/2005 Linhed States Patent E“M
RECORDATION FOAM GOVER SHEET
TRADEMARKS ONLY
F5 the dlrector of the U, 5. Patant and Trademark Office: Please record the attachad documents or the new addrass{es) halow.
1. Name of conveying party(ies)Exacution Date(s): 2. Name and addrass of recelving party(ies) O ves
Adrianna Papell, LL.C. additional names, addresses, or citizership attached? RN
1 Tamr u
Name: Wells Farao Trade Capltal Serviges, Ing,
Intarmal
Address;
L] Incividuai(s) [JAssociation Stroat Address: 118 Wast 4g‘“ Straat
CGeneral Partnership [limited Partnership
OCamoration-State City: New York
Xl Cther: Umited fability company State:New York

Citizenship (38 guidatines) Naw York
Execution Date(s) 12/15/2008
Additisnal names of convaying parties attached? [lves [X] No

Caountry:USA Zip: 10018-2500

—_— et

[0 Aszociation Cilzenship
3. Nature of conveyance: [] Ganeral Partnarship Citizenship
3 Limiled Partnership Citizenship

[] Asslgnment 3 Merger o it Now Y
Security Agreement [0 Change of Name &) Gomoration Citizenship New York
[ Other O Othar O Citizenship

it azsignee is not domiciled in the United States, a domestic
rapresantative designation is attached. [J¥ee [] No
_{Dasignations must be a separate document from assignment)
4. Application number(s) or registration numbuar(s) and identification or description of the Tradamark.

A, Trademark Application No.(s) SEE SCHEDULE A B. Tradernark Registration No.(s) ~ SEE SCHEDULE A
ANNEXED HERETO ANNEXED HERETO
__________ L T Additional shest(s) attached? B ves ClNo

C. |dentification or Daescription of Tradamark(s) {and Fiing Date if Application or Registration Numbar iz unknown)

SEE SCHEDULE A ANNEXED HERETOD _ ;

5. Name address of party to whom correspondence 6. Total number of applications and

concerning document should he mailed: registrations involved: fig
Narne: Susan O'Brien

7. Toiaifee (37 CER 2.6(0)(6) & 3.41) $265.00

Internal Address: CT Lien Solutions Authorized o be charged by cradit card
Street Addrese: 187 Welf Fosd - Suita 101 O Authorized to be charged to deposit accoutd
b [ Enclozed
City:
fty- Alhany 8. Paymant Information:
State: Naw York ip:
ew York Zip: 12209 a. Credlt Card Last 4 l\ll.nfnl;mﬁié-(_f?%':5
Phone Mumber: S300-342- Expiration Data ”[/ 0 c.‘]

h. Daposit Account Number
Authorized Usar Mame:

Fax Number; B00-962-7048

Email Address:

e Aol b
L1t id ) o

P | y N
9. Signature: W \_,-""b <_ o a— f'l-"/l'}'/d Y
Signature Date
Total number of pagas including cover
Evan A_Pilchik sheat, attachmants, and document. [§
Marna of Parson Signing

Dnciuments to b recarded (including edvar sheet) ahould be Tawed o (703) J06-8355, of malled to:
Mall Stop Assigheert Racordation Servicas, Diratlar of the USPTO, P.C, Box 1450, Alexandtia, VA 22313-1450

TRADEMARK
700394225 REEL: 003906 FRAME: 0533



SCHEDULE A

TO RECORDATION FORM COVER SHEET - TRADEMARKS ONLY

Mark Reg./Ser Goods Status
No.
Aidan 3493487 Dresses; Blouses - IC 25, Registered August 26, 2008.
Aidan Mattox | 0492400 Women's wearing apparal Registered August 26, 2008,
hamaly, dresses, blousas,
skirts, shirts, sweaters, scarves,
shawlg, pants, vests, gloves,
belts, shoes, ponchos, coats,
jackets, raincoats and capes -
IC 25,
Adrianna 2043707 . : Regigtered March 11, 1087
Woman's waaring apparel, -
Papsll namely drasses.%luﬂpses, skirts, | (registration has been
sweaters, pants, jackets and renawsd).
vasts - 1C 25,
Adrianna R44B78R Handbags - IC 18, Registered June 10, 2008,
Papell
Lovely By 3198620 ' . Registerad January 18, 2007.
. Wornen's wearing apparel, t
Mitchell Gross namely dresses, biouses, skirts,
shirts, aweaters, scarves,
shawls, pants, vests, gloves,
balts and women's shoas;
Quterwear, namely panchos,
coate, jackets, ralncoats and
capes - 1O 25.
Mitaline 0581875 Drasses - I 25. Registerad July 8, 2002,
Eiﬁﬁ"ue 2508709 Women's wearing apparal, Sggémerﬂd September 30,
q namely drasses, blouses, skirts, '
sweaters, pants, jackets, vests,
scarves, shawls and shoes - IC
25.
Papell 78844263 Handbags - 1C 18, Application allowed Qctober
| Boutique 7, 2008.
Papell Studic | 78843989 Handbags - IC 18. Application allowed Qctober
7. 2008,
Women's shoes - I 25,
Papell Studio 2882800 Women's clothing, namely Registered August 9, 2008.
skirts, dragses, pants, jackets,
blouses, scarves, ponchos,
vests and sweaters - |C 25,
116601 4.1
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AGREEMENT made this 15® day of December, 2008 (this “Agresment”) by and between
ADRIANNA PAPELL, L.L.C., a New York limited liability company (“Client”) with its offices at 512
Seventh Avenue, New York, New York 10018 and WELLS FARGO TRADE CAPITAL SERVICES,
INC., a New York corporation (“Secured Party”), having an office at 113 West 40™ Street, New York,
New York 10018-2500.

TRADEMARK COLLATERAL ASSIGNMENT
AND SECURITY AGREEMENT

WITNESSETH:

WHEREAS, Client has adopted, used and is using, and is the owner of the entire right, title, and
interest in and to the trademarks and application therefor described in Schedule A anncxed hereto and
made a part hereof; and

WHEREAS, Secured Party and Client have entered into an Amended and Restated Factoting
Agreement, dated as of the date hereof, pursuant to which Secured Party may make loans and advances
and provide other financial accommodations to Client as sct forth therein (as heretofore or hereafter
amended, supplemented, regtated, renewed, replaced, extended or otherwise modified, the “Factoring
Acreement™) (all capitalized terms used hercin and not otherwise defined herein shall have the meaning
ascribed to such tetms in the Factoring Agreement and in the gvent any term or provision of this
Agrecment conflicts with any teym or provision in the Factoring Agreement, such term or provision of the
Factoring Agreement shall control);

WHEREAS, Secured Party may hereafter make loans and advances and provide other financial
aceommodations to Client under the Factoring Agreement (the Factoring Agreement, collectively with the
various other agreements, documents and instruments referred to therein or at any time executed and/or
delivered in connection therewith or related thereto, including, but not limited to, this Agreement, as the
same now exist or may hereafter be amended, modified, supplemented, extended, renewed, restated or
replaced, being collectively referred to herein as the “Factoring Docuinents™); and

WHEREAS, in order to induce Secured Party to make loans and advances and provide other
financial accommodations to Client pursuant to the Factoring Agreement, Client has agresd to grant to
Secured Party certain collateral security as set forth herein.

NOW, THEREFORE, in consideration of the premises and for other good and valuable

consideration, the receipt and sufficiency of which are hereby acknowledged, Client hereby aprees es
follows:

1. G OF SECURITY INT ST

As collateral security for the prompt performance, observance and indefeasible payment in full of
all of the Obligations (as defined herein), Client hereby granis to Secured Party a continuing security
interest in and a general lien upon, and hereby conditionally assigns and transfers to Secured Party: (a) all
of Client’s now existing or hereafier acquired right, title, and interest in and to: tradetnarks, trade names,
tradestyles and service marks; all prints and labels on which said tradetarks, trade names, tradestyles and
service marks appear, have appeared or will appear, and all designs and gencral intangibles of a like
nature; all applications, registrations and recordings relating to the foregoing in the United States Patent
and Trademark Office or in any similar office or agency of the United States, any State thereof, any
political subdivision thereof or in any other countries, and all reissues, extensions and renewals thereof
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including the ttademarks and trademeark application described in Schedule A hereto (the “Trademarks™);
(b) the goodwill of the business symbolized by each of the Trademarks, including, without limitation, all
customer lists and other records relating to the distribution of products or services bearing the
Trademarks; (c) all incotne, fees, royalties and other payments at any time due or payable to Client with
respect to any Trademarks, including, without limitation, payments under all Licenses, as defined below,
heretofore or at any time hereafter entered into by Client in connection therewith; (d) Client’s tight to sue
for the past and present and future infringements thereof and all future infringements thereof; (e) all rights
of Client corresponding thereto throughout the world; and (f) any and all other proceeds of any of the
foregoing, including, without limitation, all damages and payments or claims by Client against third
parties for past or future infringement of the Trademarks (all of the foregoing are collectively referred to
herein as the “Trademark Collateral™. For purposes of this Agreement, the term “License” means any
written agreement, it which Client now holds or hereafter acquires any trademark or interest in or to a
trademark or the use thereof, which agreement grants any license right in and to any Trademark or the uss
thereof (whether Client is the licensee or the licensor thereunder), a sublicense to use a trademark, and the
right to prepare for sale, sell or advertise for sale, all of the inventory now or hereafter owned by Client
that is now or hereafter coverad by such license agreements.

2 OBLIG NS SECURED

The security interest, lien and other interests granted to Secured Party pursuant to this Apreement
shall secure the prompt performance, cbservance and payment in full of all Obligations, as defined in the
Factoring Agresment, and all other amounts arising under this or any other Agreement or by operation of
law, now or hereafter owing by Client to Secured Party or to any parent, subsidiary or affiliate of Secured
Party. Without limiting the foregoing, such amounts shall include all advances, loans, interest,
commissions, customer late payment charges, cost, fees, expenses, taxes and all receivables charged or
chargeable to Client’s account under the Factoring Agreement, whether arising under this Agreement, the
other Factoring Documents ot by operation of law and whether incurred by Client as principal, surety,
endorser, guarantor or otherwise (21l hereinafter referred to as “Obligations”).

3. RESENTATIONS. WARRANT] CO 5

Client hereby represents, wamants and covenants to Secured Party the following (which shall
survive the execution and delivery of this Agreement), the truth and accuracy of which, or compliance
with, being a continuing condition of the making of loans or other financial accornmodations by Secured
Party to Client under the Factoring Docurnents:

{a) Clicnt will pay and perform all of the Obligations according to their terms.

(b) All of the existing Trademark Collateral is valid and subsisting in full force and
effect, and Client owns the sole, full, and clear title thereto, and the right and power to grant the scourity
interests granted hereunder. Client will, at Client’s expense, perform all acts and execute all documents
requested by Factor to maintain the existence of the Trademark Collateral as valid, subsisting and
registered trademarks, including, without limitation, the filing of any renewal affidavits and applications.
The Trademark Collateral is not subject to aty liens, claims, mortgages, assignments, licenses, security
interests, or encumbrances of any nature whatsoever, except the security interests granted bereunder and
the licenses set forth on Schedulg B hereto.

(¢) Client will not assign, sell, mortgape, lease, transfer, pledge, hypothecate, grant a

security interest in or lien upon, engumber, grant an exclusive or non-exclusive license relating thereto,
except as permitted herein, or otherwise dispose of any of the Tradematk Collateral without the prior
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written consent of Secured Party. Nothing in this Agreement shall be deemed a consent by Secured Party
10 any such action, except as such action is expressly permitted hereunder.

(d) Client will, at Client’s expense, perform all acts and exccute all docwments requested
at any time by Secured Party to evidence, perfect, maintain, record, or enforce the security interest in the
Trademark Collateral granted hereunder or to otherwise further the provisions of this Agreetnent, Client
hereby authorizes Secured Party to execute and file one or more financing statements (or similar
documents) with respeet to the Tradematk Collateral, signed only by Secured Party or as otherwise
determined by Secured Party, Client further authorizes Secured Party to have this or any other gimilar
security agreement filed with the Commissioner of Patents and Trademarks or other approptiate federal,
state or government office.

(e} As of the date hereof, Client does not have any Trademarks registered, or subject to
pending applications, in the United States Patent and Trademark Office or any similar office or agency in
the United States or any foreign country other than those described in Schedule A annexed hereto and has
not granted any licenses with respect thereto other than as set forth in Schedule B hereto.

(9 Client will, concurrently with the exscution and delivery of this Agreement, execute
and deliver to Secured Party five (5) originals of a Power of Attorney in the form of Exbibit | annexed
hereto for the implementation of the assipnment, sale or other disposition of the Trademark Collateral
pursuant to Secured Party’s exercise of the rights and remedies granted to Secured Party hercunder.

(g) Secured Party may, in its discretion, pay any amount or do any act which Client fails
to pay or do as required hereunder or as requested by Secured Party to preserve, defend, protect, maintain,
record, amend or enforce the Obligations, the Trademark Collateral, or the security interest granted
hereunder inclding but not limited to all filing or recording fees, court costs, collection charges and
reasonable attorneys® fees, Client will be liable to Secured Party for any such payment, which payment
shall be deemed an advance by Secured Party to Client, shall be payable on demand together with interest
at the Prime Rate and shall be part of the Obligations secured hereby.

(h) Client shall not file any application for the registration of a Trademark with the
United States Patent and Trademark Office or any similar office or agency in the United States, any state
therein, of any other country, unless Client has by thirty (30) days prior written notice informed Secured
Party of such action. Upon request of Secured Party, Client shall execute and deliver to Secured Party
any and a1l assignments, agreements, instruments, documents and such other papers as may be requested
by Secured Party to evidence the security interests of Sccured Party in such Trademark.

{i) Client has not abandoned any of the Trademarks and Client will not do any act, nor
omit to do any act, whereby the Trademarks may become abandoned, invalidated, unenforceable, avoided
or avoidable, Client shall notify Secured Party promply if it knows or has reason to know of any reason
why any application, registration, or recording may become abandoned, canceled, invalidated, avoided, or
avoidable.

(i} Client will render any assistance necessary to Secured Party in any proceeding before
the United States Patent and Trademark Office, any federal or state court, or any similar office or agency
in the United States or any state therein or any other country to tnaintain such application and registration
of the Tradetmarks as Client’s exclusive property and to protect Secured Party’s interest therein, including,
without limitation, filing of renewals, affidavits of use, affidavits of incontestability and opposition,
interference, and cancellation proceedings.
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(k) Client will protaptly natify Secured Party if Client (or any affiliate or subsidiary
thereof) learns of any use by any person of any term or design Likely to cause confusion with any
Trademark. If requested by Secured Party, Client, at Client’s expense, shall join with Secured Party in
such action as Secured Party, in its discretion, may deem advisable for the protection of Secured Party’s
interest in and to the Trademarks, ‘

(I} Client assumes all responsibility and liability arising from the use of the Trademarks
and Client hereby indemnifies and holds Secured Party harmless from and against any claim, suit, loss,
damage, or expense {including attomeys’ fees) arising out of any alleged defect in any product
manufactured, promoted, or sold by Client (or any affiliate or subsidiary thereof) in contection with any
Trademark or out of the manufacture, promotion, labeling, sale or advertisement of any such product by
Client (or any affiliate or subsidiary thereof).

(m) Client will promptly pay Secured Party for any and all reasonable out of pocket
expenditures made by Secured Party pursuant to the provisions of this Agreement or for the defense,
protection, or enforcement of the Obligations, the Trademark Collateral, or the security interests granted
hereunder, including, but not limited to, all filing or recording fees, court costs, coliection charges, travel
expenses, and attorneys’ fees and legal cxpenses. Such expenditures shall be payable on demand,
together with interest at the then applicable rate set forth in the Loan Agreements and shall be part of the
{Obligations secured hereby.

4, EVENTS OF DEFAULY

‘ The occurrence of any Event of Defauli under the Factoring Agreement shall be and shall
constitute an Event of Default hereunder (each, an “Event of Default” hereunder).

3. RIGHTS AND REMEDIES

Upon the occurrence of any such Event of Default and at any time thereafler, in addition to all
other rights and remedies of Secured Party, whether provided under law, the Factoring Documents or
otherwise, Secured Party shall have the following rights and temedies which may be exercised without
notice to, or consent by, Glient except as such notice or consent is expressly provided for hereunder:

() Secured Party may require that neither Client nor any affiliate or subsidiary of Client
muke any use of the Trademarks or any marks similar thereto for any purpose whatsoever. Secured Party
may make use of any Trademarks for the sale of goods, completion of work in process or rendering of
services in corneation with the enforcement of any security interest granted to Secured Party by Client or
any subsidiary of Client.

(b} Secured Party may grant such license or licenses relating to the Trademark Collateral
for such term or terms, on such conditions, and in such manner, as Secured Party shall in its discretion
deem appropriate. Such license or licenses may be genersl, special, or otherwise, and may be pranted on
an exclusive or non-exclusive basis throughout all or any part of the United States of America, its
territories and possessions, and all foreign countries.

(c) Secured Party may assipn, sell or otherwise dispose of the Trademark Collateral or
any part thereof, either with or without speeial conditions or stipulations except that if notice to Client of
intended disposition of Trademark Collateral is required by law, the giving of five (5) days notice in the
rmanner set forth in subparagraph 6(b) hereof shall be deemed reasonable notice thereof and Client waives
any other notice with respect thereto. Secured Party shall have the power to buy the Trademark Collateral
or any part thereof, and Secured Party shall also have the power to exctuie assurances and perform all
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other acts which Secured Party may, in its discretion, deem appropriate or proper to complete such
assignment, sale, or disposition.

{d) In addition to the foregoing, in order to implement the assignment, sale, or other
disposition of any of the Trademark Collateral pursuant to Subparagraph 5(c) hereof, Secured Party may
at any time execute and deliver on behalf of Client, pursuant to the authority granted in the Powers of
Attorney described in subparagraph 3(f) hereof, one or more instruments of assignment of the Trademarks
{or any application, registration, or recording relating thereto), in form suitable for filing, recording, or
registration. Client agrees to pay Secured Party on demand all reasonable out of pocket costs incurred in
any such transfer of the Trademark Collateral, including, but not limited to, any taxes, fees, legal
cxpenses and reasonable attorneys’ fees and legal expenses.

(¢) Secured Party may first apply the proceeds actually received from any such license,
assipnment, sale, or other disposition of Trademark Collatersl to the reasonable out of pocket costs and
expenses thereof, including, without limitation, reasonable attorneys® fees and all legal, travel and other
expenses which may be incurred by Secured Party. Thereafter, Secured Party may apply any remaining
proceeds to such of the Obligations as Secured Party may in its diseretion determine. Client shall ramain
liable to Secured Party for any expenses or obligations remaining unpaid after the application of such
proceeds, and Client will pay Secured Party on demand any such unpaid ammount, together with interest at
a rate cqual to the highest rate then payable on the Obligations.

(f) Client shall supply to Secured Party or its designee, Client’s knowledge and expertise
relating to the manufacture and sale of the products and services bearing the Trademarks and Client’s
customer lists and other records refating to the Trademarks and the distribution thereof.

() Nothing contained herein shall be construed as recquiring Sceured Party to take any
such action at any time, All of Secured Party’s rights and remedies, whether provided under law, the
Factoring Documents, this Agreement, or otherwise, shall be cummlative and none is exclusive, Such
rights and remedies may be enforced alternatively, successively, or concurrenily. Nothing herein shall
requirc Secured Party to pursue any rights or remedies against any other party, or against any property or
asset of any other party in which Secured Party has a security interest, as 2 precondition to pursuing its
rights and remedies hereundet.

6. MISCELL. OuUs

(a) Any failure or delay by Secured Party to require strict performance by Client of any
of the provisions, warranties, terms, end conditions contained herein or in any other agreement,
document, or instrument, shall not affect Secured Party or Secured Party’s right to demand strict
compliance and performance therewith, and any waiver of any default shall not waive or affect any other
default, whether pricr or subsequent thereto, and whether of the same or of a different type. None of the
warranties, conditions, provisions, and terras contained hercin or in any other agreement, docutnent, or
instrumnent shall be deemed to have been waived by any act or knowledge of Secured Party, itz agents,
officers, or employees, but only by an instrument in writing, signed by an officer of Secured Party and
directed to Client, specifying such waiver.

(h) All notices, requests and demands to or upon the respective parties hereto shall be
deemed to have besn given or made: if by hand, telex, telegram or facsitnile immediately upon sending; if
by Federal Express, Express Mail or any other overmght delivery service, one (1} day after dispatch; and
if mailed by certified mail, return receipt requested, five (5) days after matling. All notices, requests and
demands are to be given to the respective parties at the following addresses (or to such other addresses as
either party may designate by notice in accordance with the provisions of this paragraph) set forth herein:
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If to Client: ADRIANNA FAPELL, L.1.C.
512 Seventh Avenue
New York, New York 10018
Attention:

If to Secured Party: WELLS FARGO CENTURY, INC.
119 West 40th Street
New York, New York 10018

Attention: Portfolio Manager

(c) In the event that any provision hereof shall be deemed to be invalid by any court,
such invalidity shall not affect the remainder of this Agreement.

(d) All references to Client and Secured Party herein shall include their respective
successors and assigns. All references to the term “person” or “Person” herein shall mean any individual,
sole proprietorship, limited partnership, general partnership, corporation (including a business truat),
unincorpotated association, joint stock corporation, trust, joint venture, association, orpanization or other
entity or government or any agency or instrumentality or political subdivision thereof.

{¢) This Agreement shall be binding upon and for the benefit of the parties hereto and
their respective successors and assipns. No provision bereof shall be modified, altered or limited except
by a written instrument expressly referring to this Agreement signed by the party to be charged thereby.

(f) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED
ACCORDING TO THE LAWS OF THE STATE OF NEW YORK. ALL TERMS USED HEREIN,
UNLESS OTHERWISE DEFINED HEREIN, SHALL HAVE THE MEANINGS GIVEN IN THE NEW
YORK. UNIFORM COMMERCIAL CODE.

(g) CLIENT AGREES THAT ALL ACTIONS AND PROCEEDINGS RELATING
DIRECTLY OR INDIRECTLY TO THIS AGREEMENT OR ANY OF THE OTHER FACTORING
DOCUMENTS OR ANY OBLIGATIONS SHALL BE LITIGATED IN THE FEDERAL DISTRICT
COURT OF THE SOUTHERN DISTRICT OF NEW YORK OR, AT SECURED PARTY’S OPTION,
IN ANY OTHER COURTS LOCATED IN NEW YORK STATE OR ELSEWHERE AS SECURED
PARTY MAY SELECT AND THAT SUCH COURTS ARE CONVENIENT FORUMS AND CLIENT
SUBMITS TO THE PERSONAL JURISDICTION OF SUCH COURTS. CLIENT HEREBY WAIVES
PERSONAL SERVICE OF THE SUMMONS, COMPLAINT OR OTHER PROCESS OR PAPERS 10
BE ISSUED THEREIN AND HEREBY AGREE THAT SERVICE OF SUCH SUMMONS,
COMPLAINT, PROCESS OR PAPERS MAY BE MADE BY REGISTERED OR CERTIFIED MAIL
ADDRESSED TO CLIENT AT THE ADDRESS APFEARING HEREIN.

() TO THE EXTENT LEGALLY PERMISSIBLE, BOTH CLIENT AND SECURED
PARTY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY LITIGATION RELATING TO
TRANSACTIONS UNDER THIS AGREEMENT, WHETHER SOUNDING IN CONTRACT, TORT
OR OTHERWISE.
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IN WITNESS WHEREOQF, Client and Securad Party have executad this Agreement as of the
day and year first above written,

AD L, LL

By: H J
Title: 4/5 ‘8@

WELLS FARGO TRADE CAPITAL SERVICES,
INC.

By:

Title:
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IN WITNESS WHEREOF, Client and Secursd Party have exccuted th:a Agreement as of the
day and year first above written.

ADRIANNA FAFELL, L.L.C,

By:

Title:

‘WELLS @ TRADE CAPITAL SERVICES,

Title:
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STATE OF NEW YORK )]

) 88.;
COUNTY OF NEW YORK )

As of this gfbﬂgay of December, 2008, before me personally came AQAV&”Y ﬁcﬂﬁéfz’&*’
to me known, who being duly sworn, did depose and say, that he i &7 F2< é‘.ﬁg = of
ADRIANNA. PAPELL, LL.C., the limited lisbility company deseribed in and which executad the
foregoing instrument; and that he signed his name thereto with the authorization of the members of said

corporation,
’ Notary Public
MICHAEL A, CARBONARCY
- Notary Eubgcabsgoe of Maw York
STATE OF NEW YORK ) Quatted i Aichimond Gou
) 55.0 Commission Expires Jan, 14.%11
COUNTY OF NEW YORK )
As of this day of December, 2008, before me personally came , o
me known, whe, being duly swomn, did depose and say, that he is a of WELLS

FARGO TRADE CAPITAL SERVICES, INC,, the corporation described in and which executed the

foregoing instrument; and that he signed his name thereto with the authorization of the members of said
comporation,

Notary Public
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STATE OF NEW YORK
COUNTY OF NEW YORK

As of this day of December, 2008, before me personally came ;
to me known, who being duly sworn, did depose and =ay, that he iz 5 of
ADRIANNA PAPELL, L.L.C, the limited liability company described in and which executed the
foregoing instrument; and that he signed his name thereto with the authonization of the membera of said
corporation.

Notary Public
STATE OF NEW YORK, )
) a8,
COUNTY OF NEW YORK )

As of this ﬂ;’“" day of Desember, 2008, before me personally came
me known, who, being duly swom, did depose and say, thet he is a Cy P2 of WELLS
FARGO TRADE CAPITAL SERVICES, INC,, the corporation described in and which executed the
foregoing instrument; and fhat he signed his name thereto with the authorization of the members of said

[/ Notary Public”

FAULA g
Notary Public, Stata of ew rork
No. T8E80

. DLAGEDS
Quaﬂﬂodinuaw‘mrkmw
o Expires Aptil 30, 20,1,
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SCHEDULE A

LIST OF 1. EMARKS APPLICATIO
Mark Reg./Ser No. | Goods Status
Aldan 3493487 Dresses; Blouses - IC 25. Registerad August 26, 2008.
Aidan Mattox 1 5499458 Women's wearing apparel namely, | egistered August 26, 2008,
dresses, blouses, skirts, shirts,
ewesters, scarves, shawls, pants,
vests, gloves, belts, shoes,
ponchos, coats, jackets, raincoats
and capes - 1C 25. _
Adrianna 2043707 \ . Registered March 11, 1997
Worn earing appare|, namel
Papell dmss&:.;rs\ra b‘rguses? slzx, s{vvaatars}.t (registration has been
pante, jackets and vests - IC 25. renewed).
.;drianna 2446788 Handbags - IC 18. Registered June 10, 2008,
apell
Lovely By 2198620 \Womeris wearln Registered January 16, 2007,
) g apparal, namely
Mitchefl Gross dresses, blouses, skirs, shirts,
sweaters, scarves, shawls, pants,
vests, gloves, belts and wornen's
shoes; Outerwear, namely
ponchos, coats, jackets, raincoats
and capes - IC 25.
Niteline 2591875 Dresses — IC 25. Registered July 9, 2002,
Papelt \ . Registered Septamber 30,
3508709 YWomen's wearing apparel, namely
Boutique dresses, blouses, skirts, sweaters, 2008.
pants, jackets, vests, scarves,
shawls and shoes - 1C 25,
Papall 78844283 Handbags - IC 18. Application allowed October 7,
Boutigue 2008,
Papall Studioc | 78843989 Handbags - IC 18, Applicafion aflowed Ociober 7,
2008.
Women's shoes - IC 25.
Papell Studio | sgaasng Women's clothing, namely, skirts, Registerad August 9, 2005.
dresses, pants, jackets, blouses,
scarves, ponchos, vasts and
sweaters - IC 25,
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SCHEDULE B

LICENSKES

License Apreement with Worldwide Dreams LLC, dated as of April 18, 2006. License to use various

Adrianna Papell trademarks for “women’s handbags in all-natural and synthetic fabrications and women's
small leather goods™,

11204254 10
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EXHIBIT 1

SPECIAL POWER OF ATTORNEY

STATE OF NEW YORK )
Y} 58.
COUNTY OF NEW YORK Y

KNOW ALL MEN BY THHSE PRESENTS, that ADRIANNA PAPELL, L.L.C. (“Client”),
having an office at 512 Seventh Avenue, New York, New York 10018 hercby appoints and constitutes,
severally, WELLS FARGO TRADE CAPITAL SERVICES, INC, (“Secured Party™), and each of its
officers, its true and lawful attorney, with full power of substitution and with full power and authority to
perform the following acts on behalf of Client:

1. Execution and delivery of any and all agreements, docurnents, instrument of assignment,
or other papers which Secured Party, in its discretion, deems necessary or advisable for the purpose of
assigning, selling, or otherwise disposing of all right, title, and interest of Client in and to any trademarks
and all registrations, recordings, reissues, extensions, and renewals thereof, or for the purpose of
recording, registering and filing of, or accomplishing any other formality with respect to the foregoing.

2 Execution and delivery of any and all documents, statements, certificates or other papers
which Secured Party, in its discretion, deems necessary or advisable to further the purposes described in
Paragraph 1 hereof.

This Power of Attorney, being a power coupled with an inierest, is made pursuant to a Trademark
Collateral Assignment and Security Agreement between Client and Secured Party, of even date herewith
(the “Security Agreement™) and may not be revoked unti} indefeasible payment in full of all Client’s
“Obligations”, as such term is defined in the Factoring Agreement and is subject fo the terms and
provisions thereof,

December 15, 2008

ADRIANNA PAPELL, L.L.C.
By:
Title:
11200294 11
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STATE OF NEW YORK )
N
COUNTY OF NEW YORK }
Asg of this day of December, 2008, before me personally came ,to
me knowt, who being duly sworn, did depose and say, thatheisa of ADRIANNA PAPELL,

LL.C., the limited lability company described herein and which executed the foregoing instrument; and
that he signed his name thereto with the authorization of the members of said corporation.

Notary Public

1120%29.4 12
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